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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 


Producers  8S  (4-S9)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


Electronically  Recorded 

PAID  UP  OIL  AND  GAS  LEASE   Chesapeake  °peratins' ,na 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  this  /  "~  day  of  M?  V  .  2010,  by  and  between  DENISE  K.  JONES  FIELDS  A  MARRIED  PERSON 
HEREIN  DEALING  IN  HER  SOLE  AND  SEPARATE  PROPERTY  whose  address  is  4829  GRANT  PARK  AVE  FORT  WORTH  TX 

7fr^37,  as  Lessor,  and  CHESAPEAKE  EXPLORATION.  L.L.C..  an  Oklahoma  limited  liability  company,  whose  address  is  P.O.  Box  1S496,  Oklahoma  Citv. 
Oklahoma  73154-049$  ,  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (includinq  the 
completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1 .  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  followinq  described 
land,  hereinafter  called  leased  premises: 

.5894  ACRES  OF  LAND,  MORE  OR  LESS,  BEING  BLK  1  LOT  1  .  OUT  OF  THE  OAK  PARK  ESTATES.  AN  ADDITION  TO  THE 
CITY  OF  HURST,  BEING  MORE  PARTICULARLY  DESCRIBED  BY  METES  AND  BOUNDS  IN  THAT  CERTAIN  PLAT  RECORDED  IN 
VOLUME  388-20,  PAGE  91  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY,  TEXAS. 

•1577  ACRES  OF  LAND,  MORE  OR  LESS,  BEING  A  TRACT  OF  LAND  OUT  OF  THE  S.  McDANIEL  SURVEY  ABSTRACT  1108 
SITUATED  IN  TARRANT  COUNTY,  TEXAS  MORE  PARTICULARLY  DESCRIBED  BY  METES  AND  BOUNDS  IN  THAT  CERTAIN 
DEED  DATED  AUG  2.  1989  BY  AND  BETWEEN  ST  JOHN  MISSIONARY  BAPTIST  CHURCH.  AS  GRANTOR,  AND  BUD 
FOREST  JOHNSON  AND  WIFE  EILEEN  BORELL  JOHNSON.  AS  GRANTEE,  RECORDED  IN  VOLUME  9662  PAGE  1967  OF 
THE  DEED  RECORDS  TARRANT  COUNTY,  TEXAS. 

■0654  ACRES  OF  LAND,  MORE  OR  LESS,  BEING  A  TRACT  OF  LAND  OUT  OF  THE  S.  McDANIEL  SURVEY,  ABSTRACT  1108. 
SITUATED  IN  TARRANT  COUNTY,  TEXAS  MORE  PARTICULARLY  DESCRIBED  BY  METES  AND  BOUNDS  IN  THAT  CERTAIN 
DEED  DATED  DEC  11.  1989  BY  AND  BETWEEN  ST  JOHN  MISSIONARY  BAPTIST  CHURCH.  AS  GRANTOR,  AND  BUD 
FOREST  JOHNSON  AND  WIFE  EILEEN  BORELL  JOHNSON.  AS  GRANTEE,  RECORDED  IN  VOLUME  9787.  PAGE  2155  OF 
THE  DEED  RECORDS  TARRANT  COUNTY,  TEXAS. 

SAID  LANDS  ARE  HEREBY  DEEMED  TO  CONTAIN  .8125  ACRES 

in  the  county  of  TARRANT,  State  of  TEXAS,  containing  .8125  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 
produced  in  association  therewith  {including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  THREE  (3)  years  from  the  date  hereof,  and  for  as  long  thereafter 
as  oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  TWENTY  FIVE  PERCENT  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at 
the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing 
price)  for  production  of  similar  grade  and  gravity;  (b)  for  gas  {including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  TWENTY  FIVE 
PERCENT  (25)%  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes 
and  the  costs  incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same 
field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the 
date  on  which  Lessee  commences  its  purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands 
pooled  therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation, 
but  such  well  or  wells  are  either  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
quantities  for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee, 
then  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated 
below,  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or 
production  there  from  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or 
production.  Lessee's  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor'  s  address  above  or  its  successors, 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency,  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
to  accept  payment  hereunder,  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments. 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  {hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith,  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder, 
Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any 
additional  wells  except  as  expressly  provided  herein. 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  1 0%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 
of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
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^l^Si^0^9  for' devel°Pin9.  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  cooled  or  united  h^with  in 
^S^^^^Z^^SX^^  of  ingress  and  egress  aiong  with  the  right  to  conduct  sudfSSS  S^ffi^S 
X  ^  S^dteS^  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines 

store  Sanoyor'transoS  ^       ,  Mep[lone  "?es>  P°wer  stations'  and  otner  deemed  necessary  by  Lessee  to  discover,  produce 

SSpt  w^^^^  frSe  °fi°St  any  0H'  9aS'  Water  and/or  other  substences  produced  on  the  leased  premises 

nrSi  ?  f,Shf"  5Ufy  lts  P'pf ines  below  ordinarV  P|0W  depth  on  cultivated  lands.  No  well  shall  be  S^ie^TnwrSOoiet from ,  ^u™tS  S^oKSd 
n?w  o  n  the  22?"^-™  "?  Le^T      W*?0Ut  Le5SOfS  C°nSent'  and  LeSSee  sha"  W  for  dama9e  causiSl^teo^^ 

^lmit  in ^   ?  t  2  SLJOh  °ther  Iands-  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  sha  have  the  StSrwS  remote  its  fXes 

^TT^^&nt.fSW         1flTe  le3Sed  PremiS6S  °r SUCh  0ther  lands  durins  the  tem  °f  this  ,ease  orwithin  a  reSsonaJiSJSsS^ 

11   Lessee  s  obi  gations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  anv  aove^errt^ithomv 

TU*«9  reStnCti°nS  °?  ?e  dri"ing  and  production  of  wells'  and  tfie  price  of      9a*.  a"d  o  her  subAr^^^TSS^^dXfl^S 
Tf  operat,ons  are  Panted  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits  equipment  seSes  maS' 
oS  ^^^r?,^^S^T,S■  ffl00d- ad*^  weather  conditions,  war,  sabotage,  rebe.il,  insurrection,*?^ 

tS £2 ILT    f      Production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
f2S  ,  L  }  beC3USe  0f  such  prevention  or  deIaV.  ™<i  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  tc i  the  teW  hereof 

Lessee  s  a  n  no .be  hable  for  breach  o  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so^tJStS,  det^?,?  fr^^" 
12.   n  the  event  that  Lessor  during  the  pnmary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offerinc i  to purchase  from 

ex  S  on  o  S  by  ™S ,ea?  a°,d  C°Verin9  a"  °r  3  portion  of     ,and  described  ^  ^        becomi  g 

3^^r^rH^'t,^^^H^^^n<^  LeS,See  'n  Wrntin9  °f  Sa,d  0ffer  immediate,v.  deluding  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
Zt*i?l  th  P  ^  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred I  r iqh and I  option  to 

P    ^   Nn  5:Stere0  WJZT?  th6rein'  ,f0Vered  by  the  °ffer  at      price  and  accordin9 *>  tte  terms  and  conditions  specified  n  the  offer  9  P 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assiqns  a  perpetual  subsurface-  writ  hnr<= 
SSatTnnUn?hlr  ??        h*e  'f^d  premises  for  the  placement  of  well  bores  {along  routes  selected  by  Lessee)  from  ol  T^SS^S^^S^^^ 

StettZZ  Ctofl?^  and,t:iCh  3:6  TOt  Intended  t0  deveIOp  the  leased  premises  or  lands  Pooled  therewith  and  from  which  Lessor  shall  hTve  no  right  ?oCalty  or 
other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease 

rw™^3?"  waTants aSrees  to  defend  m&  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes 

^SSZ^r^^^.Sr9"^  ?k"  °r  3gainst  the  Ieased  premises"  If  Lessee  exercises  such  °P*».  lessee  shall  be  subto^^^a^tS^ 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder  In  the  event 

Sel  h^n^n^^  SbeSsS *"  ^  "  ^  **  ^  ^  ^ndS^^ 

opera,LsNOtW'thStandin9  *  ^  thiS  'eaSe'  L6SSee  sha"  n0t  have  any  rIghts  t0  use  the  surface  of  the  ,eased  Premi^s  for  drilling  or  other 

^Ic.^'7^tale  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original 

SS REPRESEOTATIONS:  I^or  acknowledges  that  oU  and  gas  lease  payments,  in  the  form  of  rental,  bonuL  and  royalty,  are  market  sensitive  and  may 

ISfiTr ^ZZ    ,  SC  ^         v-         tblS  UaSC  iS  11,0  Pr°dUCt  °f  g00d  faith  neS«>tiati0^  Lessor  understands  that  these  lease  payments  and  terms  are  fina!  and 
lease  w,thout  dnress  or  undue  influence.  Lessor  recognizes  that  lease  values  cou!d  go  up  or  down  depending  on  market  conditions.  Lessor 

ST^S^d  v  rCpr^e"tatt0ns WCrC  made  iB  thC  nCS°tiati0n  0f      Iease  ^  Lcssor  wouId  ?ct  the  hiSnest        or  Afferent  terms  depending  on 

wS  any  ot  r  ^o?^  J^S.  ^ ^  °'  ^  tr3nSaCt!<m         ^  ^  ^  ^  to  °r  ™*  «^ 

hPlrJNd^!LT<S^nf^E?L-niwSe  iS  eXeCUted  t0  b!  eff6CtiVe  35  °f  the  date  first  written  above'  but  UDOn  execution  sna"  be  bindin9  °n  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 

Signature:    Pz^^z^s  '^ZL^[dl<l.^ 


Printed  Name:  fi€-A,'<         /<  F/g 


ACKNOWLEDGMENT 

STATE  OF  TEXAS 


